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MASTER SERVICES AGREEMENT
FOR SERVICES

“This Master Services Agreement For Setvices ('MSA”) Is made and entered into-as of February 1, 2010
by and between AARP' Foundation, & net-for-profit.corporation. organized and existing under the laws of-
the District of Columbia and having its principal place of business at 601 E Street, NW, Washington, DC
20049 ("AARP Foundation™) and Adams Husssy.& Associates, a-carporation organized and existing under-

the laws of the: District of Columbia and having its principal place of business at 1600 Wilson Bivd, 3°

Floor, Arlington, VA, 22208 {*Contractor” or “Consultant’) [cumulatively, “Parties’].
WITNESSETH

WHEREAS, AARP Foundation desires to engage Contractor from time fo time to perform certain services;
andv

WHEREAS, the Parties ackriowledge that fhis MSA s contemplated to bie performéd by Contractor in.a
series of performiaiices, sachof which will constituts a tontractual relatiorship betwéen thie Partiés pursuant
to and -otherwise in conformity with this MSA. to. the. extent. not otherwise inconsistent herewith, and the
absernice of which shall not otherwise invalidate this MSA; and,

WHEREAS, Confractor may agree to perform such senvices under the terms of this MSA and separately
executed MSA Aftachments, as.defined hersin;

NOW, THEREFORE, the parties agree as follows:

ARTICLE1 - MULTIPLE CONTRACTS

114.  General Terms. The Parfies acknowledge and agres that this Master Services Agreement is
Intended to operate as a standard set of torms and conditions pursuant to which Contractor may perform
services under contracts: to. be executed by the Parties hersto ("MSA Attachments”), where each such
MSA Attachment will be substantially in the form of Exhibit A hereto and will (a) describe with particularity
the. services ‘to be rendered (“Setvices”), (b) include a specification of ‘the (i} term, (i) schedule,
(ti) deliverables; Key Person(s) (as described in Article 3 of this MSA), (iv) fges, (v) expenses and
(vi) costs applicable:io proyision of such Services, and () will incorparate this MSA by reference fo the
extent not otherwise inconsistent with this' MSA, so that each MSA Attachment shall constitute a separate
contractual agreement.

1:2.  NoObligation'to Execite MSA Attachments. The Parfiés acknowledgs and agree that nothing
in this MSA will-obligate eittier Party to execute any MSA Attachments.

1.3. Separate Coniracts. The Parties acknowledge and agree that sach MSA Attachment will be
deemed a separate contract..

14.  Conflict Betweers MSA And MSA Atfachment. The Parties acknowledge and agree that in the

event.of a.conflict betwsen an MSA Alachment referencing this MSA and this MSA, the MSA Attachment
will prevail: When interprefing an MSA Attachment, references to this' MSA will be deemed to be a
reference to both this MSA and the MSA Atachment. The Parties further acknowledge that each MSA
Attachment may ofly be afmended i sccordance with the térms and conditions under which this: MSA may
‘be amended.,

1.5. No MSA Attachment. The Parties acknowledge and-agree that where Services are provided
without an MSA Atiachment; the terms and conditions will be governed by the terms and conditions of this
1.6.  Not Superseded by Parole Evidence Rule. Contractor agiees that any Article in any MSA
Attachment with a provision equivalent to Article. 12.7 ‘hereof will not be -deemed to exclude. the
effactivensss of this MSA-unless it spetifically mentions and negates the applicability of this MSA.

17. Referenciig MSA Attachments: The Parties acknowledge and agree that, for ease of
reference, ‘each MSA Aftachment will be numbered sequentially, 8.g., MSA Attachment No. 1. MSA
Attactiment No: 2;'¢tc; Fallure to.do so, however, will not bé oppesahile against either Party.

1
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MASTER SERVICES AGREEMENT
FOR SERVICES'

ARTICLE 2 ~ TERM / TERMINATION

21.  Term and Termination. This MSA will be effective as of February 1, 2010, or if any applicable
state regulatory agencies require submission: andfor approval of this Agreement, Consultant shall not
commence to- provide  Services for fundraising activiies: in -such ‘State: until all. applicable regulatory
requirements of such State. have been satisfied, and will remain in effect until terminated by either Party
upon notice 1o the-other; provided, further, triat this MSA shall remain in full force and effect until any then
oufstanding MSA Attachment. is terminated in. accordancg with its provisions and.the provisions of this
MSA. The term.of each MSA Aftachment will be as specified in the MSA Altachment. Either party will
have the right to terriinate zny MSA Attachment upon advance notice of thirty (30) days to the-other party.
In such event, AARP Foundation will be liable only for-payment-of that portion of the Services aready
perfoimed.. Any termination under the terms of this Article.will not limit any obligation or liability.accrued by
either Party arising hereunder priot to the tefmination. Except for the fees for Services provided and, if
any; non-cancelable acciued or incurred expenses and costs, AARP Foundation-will not be liable for any
damages. or other liability as a resuit of the termination of this MSA 'or any M8A Altachment prior to the.
stated terrination date.

22, Performance During Disputes. Should disputes of any naturearise during the term of this MSA,
both Partizs will proceed diligently with thelr performance pursuant:to this: MSA pending: setlement of
resolution of said dispute, The:Parfies acknowledge that this provision will not operate to requirs payment
by AARP"Foundation of amounts that are the subject of the-dispute. The Parties further agree that this
provision will nof operate o imit any.of the ofher rights and remedies provided for in this MSA.

ARTICLE 3 - SERVICES AND PERFORMANCE
34.  Services. Contractor will perform services and produce work product related to direct marketing

services in-‘acoordance with the terms and specifications of each MSA Altachment: Each MSA Attachment

will describe as:fully as possible the scope and defiverables of the Services, and.the timeframes in-which

Contractor will defiver the Goods.and perform the Services.

3.2,  Performance Standard.. Contractor warrants that the Services will be performed in a2 good and
werkrrianiike manner and in accortdance with the highest staridards of professional and ethical competence

-and integrity in Contractors industry, having due regard for the nature and purposes of AARP Foundation as

a highly visible not-for-profit association representing the diverse interests of persons over the age of fifty (50)
years. Contractor will perform the Services 1o the reasonable satisfaction of AARP Foundation and with the
care, skill, prudence: and diligence that ‘a prudent person.acting i a fike:capacity and familiat-with the
provision. of such Services would use. AARP Foundation will provide Confractor with direction, material,
information, and access to its representatives as Confractor reasonably requests. Contractor will advise
AARP Foundation of any-inaccuracies it becomes awarg of in the course of using such infarmation. The
Parties understand and agree that this is. a non-exclusive agreement, and AARP Foundation reserves the
&9&10 perform the Services on'its own or through any third party at any time including during the term of this
33.  Key Person. If sny individual employid by the Contractor is specified in Exhibit A as 8 “Key
Persen”, that parson will be deemed-an esseritial person for the: performance of the Services specified in this
Agresment.. If onfy ons person is designated ds a Key Person, that individual will b deemed the primary
project Tanager assignéd to the project and will hiave primary’ responsibility with respect fo- all Services
provided pursuant to the Agreement. If mote thari one person i3 designated in Exhibit A as a Key Person,
the Exhibit A shall aiso designaie one Key:Person as the project manager. Contractor will not change any
Key Person without ‘the prior consent and approval of AARP Foundatior.. Lipon request of AARP
Foundation; Corittacior will replace any Key Person.desmed unable to devote sufficient time orexpertise to
mamitain his or her level of responsibility with a replacement Key Person subject to the prior consent and
approval of AARP Foundation. if Contracior deems any Key Person unable io devote sufficient ime to

‘maintain his or her level of responsibllity, Contractor will provide advance writien- notice of the person

designated to replace him or her, which person will be subject the prior consent and approval of AARP
Foundation. '
34.  Use and Ownership of Work Product.

Adams Hussey & Associates —~ AARP Foundation MSA



MASTER SERVICES AGREEMENT

A Work Product. Subject to the remainder of this Section’ 34, (i) all Work Product (as
defined. below) Centractor produces for AARP Foundation in:connection with:this'MSA shall, to:the extent
that: Contractor has proprietaty rights: therein, be the: exclusive. property of AARP Foundation; -and
Contractor hereby assigns. and transfers to AARP Foundation gl cupyright, trademark and other
intellectual property rights In"all Work Product o the extent that Contraclor has such.rights and subject to
any rights ‘of third parties.. For purposes of this Agreement, “Work Product” means the:physical master
used I print production, specific letier or email content, any telemarketing scripts and-the print'production
inventory. of direct mall and fulfilment packages: produced by, and/or with the-assistance of, Contractor
under this MSA or-any MSA Attachment.
__ B.  Tools ofthe Trade snd Creafive Concepls: AARP Fouridation eckriowledges that
Contractor has developed and tested and will continue to develop and test various rmethodologies, design
and-art ¢oncepts, color combinations, “teaser” or script formulations, packaging designs, folding methods
and-other “fools of the frade” of general applicsbility within-ofin ‘coninection with diréct mall packages,
email and other oniine communications: of telémarketing campaigns (‘Creative Cohcepts”). In some
cases, such Creative Concepts are or will be based upon-non-proprietary fools of the trade that are used
generaliy within the direct response marketing industry; in other cases, Creative Concepts are or will be
proprietary to Contractor {"AH&A Creative C ");- ini still other cases, Creative. Concepts may be
owned by thind-party production vendors. Contractor retains all right, titie, and interest in and to all AH&A
Creative Goncepts embodied or incorporated on or within Work Product. For the: purposes of .this
Agreement, Creative Concepts include general art concepts and designs of direct mail or.emailionfine
packages and related materials, including, without limitation, any Ideas, concepts, styles, teasers, art
design formats, color combinations or-ofher design or creative. attributes: embodied or utilized- therein.
Creative Goncepts, however, do not include (i) -any portions of Work Product that specifically relate to
AARP Foundation or its business, or (i) any original copy, artwork or designs developed by AARF
Foundation and forwarded to Contractor for incorporation into'Work Product.

c. License ‘to Use Propristary Creative Conceptd. Contraclor hereby gives: AARP
Foundation & worldwide, royalty-free, perpetual license to utilize AH&A Creative Concepts -on or within'
packages used in direct regponse programs for which Contractor provides Services under'this MSA or any.
MSA Attachment,

D.  Infringement. Contractor shall erisure that all copy and content including without limitation.
all AH&A Creative Concepts that are, at Contractor's initiative, incorporated within any Work Product do
not infringe upon the intellectual property rights of any third party. AARP Foundation shall ensure that all
copy and content that are supplied to Conitractor by AARP Foundation or that are incorpofated within any
Work Product at AARP Faundation's specific direction do not infringe upon the intellectual property rights
of any third party.

35. Warranty of Qualification and Training. Confractor répresents and warrants that: (a) all
émployess, agents: and subcontractors ufilizéd by Contractor pursuant to this MSA and any MSA
Aftachment () will be fully trained, ‘equippéd and competent, (i) will perform their duties in a safe and
courteous rmanier, will observe standards of discipline safisfactory to AARP Foundation, including
observance of all applicablé niles at-all times while or the tocation where Contractor will perform the
Services provided:siich Tules are made available to Contractor piior to-or at the time such Services aré
performed, and {jii) will work harmoniously with AARP Foundation personnel..

3.6, Non-Discrimination. Coniractor agrees that it will not discriminate or permit discrimination
against any-person or group of persons on the basis of age, disability, sex, race; color, refigion, national
origin, or any-other: protected classification, or in any ofher manner prohibited by law. Confractor shall
comply with all-applicable. Laws pertaining to-nondiscrimination in employment and facilities including,
without limitation, the provisions contained in Executive Order 11246 as amended and.as may be further
amended in the future, titled *Equal Employment Opportunity” and 41 G.FR. §§ 60-1.4(g), 60-250.4 and
60-741.5(a} which are incorporated herein by reference.

3.7.  LegalCompilance.

3
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MASTER SERVICES AGREEMENT
FOR SERVICES

- A.  Generai. Gontractor and AARP Foundation each agree to/comply with il ocal, state and
foderal laws, indluding those regarding the solicitation of charitabler contributions, that ‘gre;applicable to
their ebligations under this MSA, any MSA Attachment or any refated activities.

B.  Stale Fillngs. Contractor will be responsible for alf state regulatory reporting requirements
applicable to-professional fundralsing counsel for the work undertaken of produced by Contractor under
this MSA ‘or any MSA Attachirient. Contractor ackriewlsdges and warrants that it i registered with all
appropriate governmental agencies that regulate charitable solicitation, for those states which this MSA or’
any MSA Aftachmerit covers, axcept for those agehciesas to which Contractor is in the‘ordinary course of
its business activity in the process of updating, renewing or correctifig its registrations

~ €. AARP Foundation Obligations. AARP Foundation acknowledges: that: certain. slate
governmental regulatory authorities require Confractor o provide information in the possession of AARP
Fouridation and/or require. AARP Foundation’s signature-on thelr forms and/or reports, AARP Foundation
agrees to promptly furrish such information and signafures to Confractor. AARP Folindation will have
exclusive coritral over. the-cortent of all of ifs Tundraising solicitations, and AARP Foundation. shall be

exclusively responsible for ensuring that such solicitations comply with all applicahie legal fequirements,

D.  AARP Foundation Representations. AARP Foundation represents, warrants. and
covenants: that. (i) it is and will remain a not-for-profit organization. for putposes -of solicitation and
registration, (i) ifs required regisirations, filings, licenses and pernits:are and will remain current, arid (i) it
is. gﬁn;_wﬂ! remain registered with all applicable governmental agencies that regulate charitable
solicitations. ' '

E. Licerises ‘and Permiits, Contractor-and AARP Foundation shall each be responsible for
making; obtaining and maintaining fts own required registrations and filings with, and licenses and permits
from, all applicable federal, state and local authorities. Upon réquest, each party shall provide the other
with Information ahd.materials necessary for preparation-of registrations and filings and applications for
licenses, régistration statéments or permits.

3.8. Control of Funds. AARP: Foundation will at all imes maintain and control all contributions
received from any fundraising-activities covered by this MSA or any MSA Atfachment. AARP Foundation
will deposit contributions promptly, and .at no fime will Contractor exercise, handie or have custady or
control over contributions received from AARP Foundation’s fundraising activifies.

39. Volume and Content of Solicitations. AARP Foundalion will, at alf times; maintain control over
the schedule; volurme and contenit of the direct mall solicitations handled by Contractor Under this MSA or
any. MSA Attachiment. No-mailing will be sent under this MSA-or any MSA Aftachment untit AARP
Foundatioh has approvied the copy, art, and mail plan describing the volurhe and lists or list segments to
be mailed and the cost estimate for production and creafive:work:

5:10. Non:Solicitation. Notwithstanding anything to the contrary in. this MSA or any MSA Attachment,
AARP Foundation shall, during and for a period.of one (1) year following -the termination of this MSA,
refrain from,; -directly or Indirectly, either alone or in conjunction with any ofher person.or entily, (a)
employing, engaging or sesking to smploy or engage any employee of Contractor (each:such employee,
an "Contractor Employes”) unless such Contractor Employee: (i) resigns volubtarily (without any solicitation
or involvernent from AARP Foundation or any of its affiliates), it which case AARP Foundation hereby
‘agfees to fefrain from emploving, engaging of seeking to employ or engage any such employee for a
period of six (6} months following such employee's resignation or (i) is terminated by Contractor after the

date of this MSA; or ‘(b) causing or aftempting fo cause any Contractor Empioyee to resign or sever a
relationship’ with Contractor. AARP: Foundation acknowledges that if AARP' Foundation breaches this
Settion 3:10, Contractor will suffer irreparable injury not compensable by mongy-damages and therefore
will not have an adequaite fémedy at law. Accordingly, Contractdr shall be entitied to injunctive relief to
prevent o curtail ahy such breach, threatened or actual. The Toregoing shall be-in addition and without
prejudice to such other rights as Contractor may have at law o in‘equity. This Sectiori 310 shail survive
tarmination of this MSA. '

%
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MASTER SERVICES AGREEMENT

FOR SERVICES

341, Agents. To the extent reasonably necessary to- enable: Contractor fo perform iits duties
‘hereunder, Contractor shall be authorized to engage the services of anyagents, contractors or assistants
which Contractor may tdeem:proper.tipon prior approval of AARP Foundation.

ARTICLE 4 - FEES AND PAYMENTS
44 Fees: As specified in each MSA Atiachment, AARP Foundation will pay Contracior based on a
“Fixed Fee.” “Not to Exceed Fee,” or “Time and Materials' Basis” as defined Article-4.1.1, 4.1.2, and 4.1.3
below, ' '
44.1  Fixed Fees ~Services performad under a “Fixed, Fée™ arangement will includea single fee
-that will cover-all costs associated with performance under the MSA Attachment.

412 Not to Exceed Feas —Senvices performed under- Nof to Exceed Fee will be biled by
Coritractor based on the actual hours that its Contractors perform the Services, but ngt more than a
specified limit.

4.1.3. Time and Materials Basis —Services to be performed on-a “Time:and Materials Basis”™ will
be billed by Contractor during the period and using the rates Set forth in* Exhibit A, -Such ratés may
be'increased on ‘an-annual basis for Contractors‘and/of sipport parsonriel perfoming the: services
during subsequent fieriods in an.amount not fo exceed 5% per year, unless otherwise agreed in
writing by AARP Foundation. S

42  Expenses. Exceptas otherwise provided in an MSA Attachment, Confractor shall be responsible for

all ‘expenses incurred purstant fo this MSA. In the event that: an MSA Aftachment provides for
reimbursement of certain expenses, Cantractor shalt submit ail relevant receipts and vouchers along with its
invoices, and shall provide AARP Foundation with access 1o all records necessary to-verify such expenses:
upon request ffom AARP Foundation. In no event, however, -shall AARP Foundation be responsible for
urireasonable- or excessive expenses, for ground transportation. expenses to and from the homes of
Contractor's employees, or for fravel time.

43 Payment. Unless otherwise specified in an MSA Atfachment, Contractor will invoice AARP
Foundatior: for the fees (and any permiitied expenses or costs) described I each MSA Attactiment on &
monthly basis for e Services performied in the preceding fmonth. The inusice must referénce a Separate
purchase ‘order number (PO#) for each MSA Attachment, and must also-include full documentation of
the work performed.

Invoices must be sent directly fo: Invoices for Confractor services rendered and covered
expenses incumred must be sent to either: (i) AARF, General Accounting Services, Accounts
Payable Section, P.O. Box §1040, Washington, D.C. 20091 or {if) via-email to one of the following:
(Corporate, integrated Communications, Membership, SIG-S0OG {formerly SNi):

apcorporale@aatp org

AARP Foundation will pay Cont i
disputes all or any portion of an invoice, AARP Foundation may pay only the amounts not I dispute, and the
deadfine for payment for the dispuled.amount will be: extended until'30 days affer the resolution. of such
dispute. Contractor agrees that it will submit-no invoices or revisions: to invoices: more than three (3)
months after Services are delivered or rendered. In the event of termination by AARP Foundation of this
MSA or any MSA. Agfeement, AARP Foundation will make payment to Contractor for accepted materials
delivered, accepted work perfo

« performed, and/or allowable expenses incurred up to the date of termination,
computed in accordance with the terms of this MSA and any MSA Attachment, but not In excess of the
‘total amouit provided for by the applicable MSA Attachment; and provided, firiher, that i any such event
-AAR}? Foundation -shall not be obligated to make any futther payments to Contractor after the date. of
terminatiof. '

5
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MASTER SERVICES AGREEMENT
FOR SERVICES

44  Taxes. In addition to the amounts charged pursuant o this' MSA, AARP Foufidatiorn: will pay any
applicable sales andfor-use taxes that may be lawfully impaosed by the:goveriiment of the Uniled States or
any-state or political subdivision thereof upon Contractor for the Services provided to- AARP. Foundation
pursuant to’ this, MSA. provided Contractor promptly notifies AARP Foufidation of the ifmposition of such
taxes: Contractor agrees to be liabls, and toindémnify AARP Foundatiors, for-any penalties and interest
imposed by any taxing. atithority against AARP Foundation afising from any late’filing resulting from the:
failure of Contractor to- timely notify AARP Foundation of any related tax obligation sufficiently in advance
to enable AARP Foundation to make' timely filing and payment in the: ordinary course of -business.
Contractor agrees that the fees paid pursuant to this MSA will be deemed toincliide any value added tax
or similar tax imposed by any govemment. AARP Foundation will not be liable. to Contractor for, and
Contractor. will hold AARP- Foundation harmiless from, all other axes- including, without limitation, any
taxes: based on gross receipts, revenue, incore or the like, import or exporttaxes, -or franchise or doing
business. taxes. i

45  Equipment and Materials. Except as othenwise specified in any MSA Attachment, Contractor
will b responsible for the acquisition, maintenance, inventory, storage; and conitrol of all equipment,
materials arid supplies required to perform the Services.

ARTICLE 5 - INDEMNITY.7 INSURANCE; LIMITATION OF LIABILITY
54. General Indemnity.

A Convractr and AARP Foundafion each agree and hereby underfake fo release,
indeétiinfy, and save-harmiess the other party, its affiliates, officers, directors, shareholders, employees,
cordractors, agents; successors, and assigns from and against any-and-all loss, damage or eXpenses,
including reasonable attorneys’ fees (collsctively “Damages™, that may be suffered or incurred by reason
of such indemnifying party’s negligence, wiliful misconduct or breach: of this MSA or any MSA Attachment.

B. In’ addition; in light of AARP Foundation's. sontrol over the'content of its solicitations and
mailings and any contributions received from activities: covered by this MSA o any MSA Altachment,
AARP Foundation. agrees thet it will defend, indemnify, and hold harmlsss Contractor, its officers,
directors, shareholders; employees, contractors, agents and ‘successors and assigns- against-any and all
Damages arising from’ or-releted: to any libel, slander or othier third party claims arising from direct.
response and fundraising activities, mailings and/or solicitations or any publication by AARP Foundation,
or ‘approved by AARP Foundation, except to the extent arising from- Contractor’s. negligence ‘o wittful
miseonduct or-any breach-of this MSA or any MSA Attachment by Contractor. '

C. ‘The canceliation, termination or expiration’ of this’ MSA shall net afféct the centinuing
obligations under this provision,
52.  Liability insurance. Atall times during the term of this MBA or any MSA Attachment, Contractor-
‘will carry.and maintain in full force-and effect Comprehensive General Liability Insurance with 2.combined
single limit of liability of not less than Gne Million dollars. (§1,000,000) or, i greater, the maximum tmit of
Contractor's coverage at the time. of the execution of this. MSA. Contractor warrants- that such insurance
is primary without right of cortribution from any other insurance that is carried by AARP Foundation.
53. Worker's Compensation insurdahce. At all imes during the term of this MSA, Confractor will
carry dnd. maintain i full force and effect Workers Compensation insurénce s required by applicable law
covering all personnet engaged i the furnisting of Sérvices under this MSA. '
54;  Limitation on Fees. Except for- the costs specifically assigned to and assumed. by: AARP

Foundation pursuant to any MSA Aftachment, Contractor acknowledges and agrees that the fees pursuant

o this MSA establish the maximum fiabiiity of AARP Foundation to Contractor for the Services provided

pursuantfo this MSA or any MSA Attachment.

Limitation of Liability. EXCEPT FOR BITHER PARTY'S BREACH OF THE CONFIDENTIALITY PROVISIONS
CONTAINED IM ARTICLE 6, OR FOR LOSSES FOR WHICH INDEMNIFICATION IS REQUIRED:

55  NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL,

CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES OR FOR ANY LOST REVENUES

6
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MASTER SERVICES AGREEMENT
FOR SERVICES.

OR PROFITS, WHETHER FORESEEABLE OR UNFORESEEABLE, BY REASON OF ANY'ACT,
OMISSION, MATTER OR EVENT RELATING TO THIS MSA OR ANY MSA ATTACHMENT
Waiver of Officers, Di Liabliity. Notwithstanding anything to the contrary irr this MSA or
any MSA Attachment, neither party shall have recourse or right of action against any shareholder,
officer o director, in"his or her individual capacity as. such, past, present of futire, of the other
party or of any-successor iheéreto, whethier by virtue of any stafute of rille of law or otherwise; all
such liabliity being, by the acceptance hereof and as part-of the: consideration of the execution
hereof, expressly walved and released. '

ARTICLE 6 - CONFIDENTIALITY. AND SECURITY
§4. Confidential Information Defined. Al information, whether written, verbal .or _electronic,

concering the affairs and eperations-of AARP Foundation, its subsidiaries and affiiates; and their respeciive
conlractors:and agents; including, without limitation, operational plans, financial data, employee dateand
contractual information., and information relating to- AARP members (including but not limited to member.
names, addresses, phone numbers, e-mall addresses) ("Member Information."), shall be considered
Confidential Information pursuant to this MSA and any MSA Attachment. Contractor shall presume that al
other information provided to or observed by Contractor is: Confidential Information unless Contractor Is
_ : to the contrary. Confidential Information shall not Include information that
Contracior can demionstrate was () already known to Coniractor at the fime -of disclosure; (b} In the public
domain or available 1o the public, {c} made available to Contiactor. by third partias (other than AARP

informed by AARP Folndation

members) without any rion-disclosure obllgation o AARP-Foundation, or (d) independently developad by

62. Use of Confidential Information; Non-Disclosuré. Contractor agrees that it shall use
Confidential Informiation solely for the purpose of providing, Services to. AARP Foundation, and solely as.
expressly permitted pursuant to this MSA. Contractor'may not disclose, transfer, sell, tent, copy, or allow
third-party sccess to Confidential Information, or use Confidential inforration for Contractor’s own benefit
or the bionefit of third parties. AARP Foundation agrees that Confractor wil be permitied to disclose:refevant
aspects of the work fo its employses to the extent necessary ta obtain Goods and perform the Services and
to the extent such employees -are bound to maintain the security and confidentiality of the Confidential
Information. ‘Notwithstanding the foregoing, Gontractor my disclose Confidential Information.fo the extent

compelled by any court; regulatory order or other: service of legal process, in which case Contractor will
provide AARP Foundation prompt prior notice of-any such order-or process sufficient to allow AARP
Founlation to contest such order, and Contractor. shall cooperate with AARP Foundation in responding to
such order. Contractor agrees to the terms contained in the Security and Confidentiality Agreement
attached hereto.and incorporated hereirt as Exhibit D.

6.3: Security Controls. Contractor will protéct and maintain the security and confidentiality of ‘the
Confidential Irformation. using at: least the same level of cafe (bt no less than reasanable care) that
Contractor uses to: protect and maintain the security and confidentiality of its own confidential information.
Without limiting Cantractor's obligations with respect to Confidential Information, AARP Foundation wil
have the right-to have its designated representative or representatives. at Contracior's premises, fo
observe.and monitor the performance of the Services, and ensure that adequate security controls are.in
place; AARP Foundation agrees that any access to Contractor’s premises will be in a manner that
minimizes interference with Coniraclor’s business operations. To the-extent that Contractor has agcess fo
Confidential Information: that AARP Foundation deems 1o be particularly sensitive, Conlractor wilt maintain, at-
a minimum, the foliowing controls: (a} updated anti-virus software Installed on all appropriate computing
equipment; (b) updated security soffware patches installed-on -all appropriate computing equipment, (c)
firewall software installed on computing environmenits-cofinested 1o the Inferet, (d) use of encryption
software when electronically iransmitting. AARP Foundation data to exiernal organizations (including
AARP), () approprigte access cantrols to restrict access o authorized ind

orized individuals of AARP Foundation
data, malerials, o computing systems: or locations processing of stofing AARP Foundation data, and (f)
such other seciirity controls, systems, anid measures as AARP Foundation may fequire during the term of
this MSA or any MSA Attachment.
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MASTER SERVICES AGREEMENT
FOR SERVICES

6.4, ‘hird-Party Contractors. Except fo the extent reasonably riecessary fo enable Contractor to
perform. its duﬁes hereunder, Contractor shall not disclose. any Confidential Informatio to -any
‘subcontractors, vendors; advisors, or agents (“Third-Party Contractors®) without the- prior writtens consent
of AARP Foundation. Contractor shall be permitted to disclase the AARP Foundation Confidential
Information 1o those Thind-Parly Contractors engaged by AARP Foundation fo the extént stch persons
‘have a bone-fide need.to know such infermation: and provided such. persons agree to abidé by the-same
restrictions with respect. to such information as are applicable to Contractor; Contragtor shall be
responsible for ensuring that all Third-Parly Contractors comply with:such obligations, and shall remain
responsible for. arly unauthorized use or disclosure. of Confidential. Information by any-such Third-Party
Contfactors. Further, Confractor shall use commercially reasonable efforts to monitor the compliance of
Third-Party Contractors with these obligations, including refaining. records or reports related to this
moni’foring a_r:tmty iat" identify monitofing ‘procedufes performed and associated conclusions or findings.
‘éports shall be provided to AARP Foundation when requested.

-5.5. Not‘ice of !midems Contractor shalt notify AARP Foundation as soon as practicabie, but no
later than five (5) days, of any: discovéry: of any unatithorized use; disclosure; theft, or other foss or
compromise of Canfidential Information: Contractor agrees. 1o make availdble ‘siffficient resources and
data for AARP Foundation to determine the full impact and toot cause of the incident.

6.6.  Return of Gonfidential Information. Upon termination of this: MSA, o at:any other time.during.
the term of this MSA-or any MSA Attachment if requested by AARP Foundation, Contractor shall retum to
AARP Potindation, within-ten {10) days, any and all Confidential information, including Member Information
(and any and all physical and electronic copies, but not including back-up fapes. and other digital media
that i$ not readily acoesslble) theén in its or its Third-Party Contractors’ possession, and shall maintain no’
such Information in its:or fts Third-Party Contractors’ passession, othér than as part of Contractor’s or its:
Thlrd-Party Contractors archiving system maintained in the ordinary course of business. AARP
Foundation shall maitain inspection and audit rights to verify the compliance with this Section,

G 7. Remedies for Gohﬁdsnﬂamy Breach. Contractor agrées thatits breach-of this Articie will cause
imeparable damage to AARF Foundation, and its subsidiaries and affiliates. In the eventiof ‘any breach or

imminent:breach of this Arficle, Contractor agrees that, in addifion to other rermedies, AARP Foundation

shall be authorized and entitied to obtain preliminary or permanerit infunctive relief from .any court of
competent jurisdiction (without being required to. post bond or other security) to prévent, restrain, compel

an act, or limit the effects of, as applicable or appropriate, such breach or immirient breach.

ARTICLE 7 - FINANCIAL / PERFORMANCE AUDITS

74.  Contfactor will maintain accurate and detalled records of Contractor's performance of Gontractor’s
obligations tinder this MSA and each MSA Aftachment, For the duration of a project described in an MSA
Attachment and a period of six months thereafter, and ‘Subject to the provisions of this Article 7, AARP
Foundation will have the-right to performi, either ltself or through an authorized representative, financial
and performance sudits relating to the:Services and Gbligations unider this:-MSA or any MSA Attachment.
Audits may include examination of relevant financial information 16 support biliing and conitract costs; as
well as review ‘of Contragtor's intermal controls’ (such as business, security, and informiation iechnology
practices)-relevant to this Agreement, This right will not:extend 16 ay fixed fee component of Gontractor's
charges, except in the event-of a termination of an MSA Attachment or to any Services performed more
than two years prior t the-date of your request for a review.

7.2:  If AARP Foundafion exercises this right, Goniractor will make avallable records and information,
solely to the extent; that (a) Confractors financial systems-can readily generate:such information, and (b)
Contractor determines, in: its sols discretion, that the information is necessary to support the amounts
charged to AARP Foundstion.. If any audit revesls a discrepancy of more than five percent (5%) of the
total applicable: amournit reported by Confractor, the cost of such audit shall be borng by Contractor.
‘Otherwise, AARP Foundation agrees tp compensate Contractor for time expended by Contractor’s staff to
facilitate the review and.to reimburse Contractor for any expenses incurred in connecfion with the review.

7.3. AARP Foundatiori mey exercise this right for an audit under this Article-7 only once in any
calendar year and-AARP: Foundation agrees to limit the duration of the: review 6 a réasonable period. The
.y 8§
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MASTER SERVICES AGREEMENT
FOR SERVICES

review must be conducted at mutually convenient. times. and locations and in & manner that does not

disrupt Contractor's business operations. AARP Foundation ‘agrees to keep information disclosed to
AARP Foundation in the course of the review confidential from all third parties, except for any third party
perticipating in'the review with Contractor’s consent as described below.. ' ' '

74. Contractor undsrstands thiat AARP. Foundation may wish 10 engage a third party to assist AARP
Foundation i conductirig the teview: No third party may participate in'the review unless AARP Foundation
obtains Contractor’s prior consent, which will not be unreasoniably withheld, and the third parly enfers into an
appropriate confidentiality agreement with Contractor. AARP Folindation undérstands that Contractor will
r(\:ot' consent to -the participation’ of -any third party offering services or products that compete with
Contractor's own. '

ARTICLE 8- INDEPENDENT CONTRACGTOR
Contractor's Employees, Agents, Represantatives Or Subcontractors. Contractor is an independent

contractor for all’ purposes: regarding this' MSA. or any MSA Attachment. The smployees, agents,
representatives or subcontractors of Contractor- engaged in performing -Bervices will be considered
employees, agents, represeritatives or subcontractors of Contractor. for all purposes ‘and will upder no
circumstances’ be. deemed. 1o, be employees, ‘agents, representatives: of ‘subconfractors: of AARP
Foundafion, Contractor agrees {o assume full responsibility for-any and all liabilify to ts employees,
agents, representatives or subcontractors on account of injury; disability, and death resuiting from, or’
sustained by said employees, agents; representalives or subconfraclors in ther performance of the
Services. Unless. ofherwise agreed in writing, Contractor will, at.the Tequest.of AARP Foundation,
immediately remove from service any employee, agent, representative or.subcontractor whose acts or

omissions, in the opinion of AARP Foundation at its sole diseretion, are unacceptable,

ARTIGLE 9 = CONFLICTS

Conlractor warrants and agrees that, to thié best of its knowledge: (i) no direct or indirect remuneration or
persorial benhafit of any kind, other than that specified in Exhibit A, has been received from,.of prornised or
impliad to, any officer, director, agent, representative or smploye of Contractor, AARP Foundation, of any
third party that may participate In performance of the Services; (i) to the extent the Services relate to
procurément of goods, works ‘of services, Contractor shall act solely in the best interésts of AARP
Foundation, including assurance: that any discourts of commissions are for the acoount of AARP
Foundation unless otherwise specified In Exhibit A; i)} neither Contractor nor any of its employees have
agread t6 becoms or ‘will ‘e employed by AARP Foundation In-any capacity that:directly retates to the
subject. of this: MSA or any MSA Attachment for & period of twa (2), years following completion of the
Services, unless AARP Foundation provides prior written consent, which will riot be unreasonably withheld;
and (iv) during the Term of this MSA or any MSA Attachment, Contractor shall avoid engaging ih any other
work for. other-cllents that Is in direct gonflict with the Services' pursuant to this MSA or any MSA
Aﬁac:ﬁms,nt, A. violation of this Article shall constitute a material. breach of this MSA or any MSA

ARTICLE 10 - FORCE MAJEURE | FAILURE TO PERFORM

10.4. Consuitation / Advice Of Delay. Contractor agrees to consull with and advise AARP Foundation
of any anticipated delay or failure, as soon as it becomes aware of such anticipated delay or failurs or the
possibility thereof, whether for force majetre or not, and, where applicablg, the re-establishment. of
applicable timetables.

10.2. Force Majeure - Notwithstanding any other provision of this MSA, It s agreed that either Parly
hereto will be relieved of its.obligations hereunder in the event and fo the extent that performance hereof
Is delayed or prevented by any cause beyond its control and not caused by the ‘Party-claiming relief
‘ereunder {force majeurs”). Contractor-agrees: that where velief is obtained under this provision to make
‘its best efforts to resume Sarvice and, where applicable, fo mest the timetable for the Services specified in
-an MSA Attachment.
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MASTER SERVICES AGREEMENT
FOR SERVICES

10.3: Faﬂuré To Perforiii. Noiwimstandmg ‘dny other provision of this MSA, in the évert that
Gontractor fails:fo:provide the Services contracted pursiiant fo this MSA or‘any MSA Attachment for any
reason, including force majaure, and such failure continues for more than five: (5) business days, AARP
Foundation may, at iis sole option, terminate the MSA Attachment(s) under which.Contractor has falled to
perform,.and acquire:similar Services from another provider or provide Services: for itself:

104. Reimbursenent of Replacament Service Cost. Exceptwhere: failure to pedorm results from force
_mazeure, Cnns Hant agiess 1o reimburse AARP Foundation for the difference in cost between those
: any applicable MSA Altachment and those paid, by AARP Foundation o a. different
e pri ' t for cancelfation i connaction with. Consultant’s failure to perform under- this
provision thARP Faundét:m cancels this MSA or any MSA Attachment, In whole or in part, whiere goods
‘or materials specifically ordered or produced for the canceled portion -of any MSA Attachment cannot in
good faith and with due diligence be canceled of returned fo. Censultant‘s suppliers or-redirected to other
orders or supplied to other of Consultants customiers, then AARP: Foundation. will reimburse, Consultant
for the documented:costs, without mark up or allowance for loss of profit, incura‘ed as a result, Where
guch reimbursed costs are for goods-or materials 15 which Consultant takes fitle; Consultant will promptly
deliver such goods or materials to AARP Foundatiors under the terms and c:onditians of this MSA or any
MSA Atachment t6 a destination specified by AARP Foundation unless AARP Foundation declines such
delivery, in:which case title-will remaif with Consultant.

ARTICLE 11 - NOTICES

111, Notice - Except whare specified elsewhere in this MSA, any and all notices; docunents, records,
mmpmdance, approvals or ‘démands required or permitted to be given by the’ parties hereto will be
sufficient i made In writing and sent by certified mail, postage prepaid, ovemight courier,.or defivered by
hand. Where sent:by mail, such:notices will also be sent byfacsjmila Notices to AARP Foundation will
be addressed to:

Notice to AARP Foundation: | Notice to Contractor:
AARP Foundation Jim Hussey.
Attn: Pam Farrel) Prosident
Sr Dirbctor, Stratégic Initiatives: Adams Hussey & Associates
601 E Street, NW 16006 Wilson Bivd, 3% Floor
Washington, DC 20049 Arlington, VA 22209
Phane: 202-434-7526 Phicne: 703-248-0025
Fax: (202) 434-6593 Faxe  703-248-0029
Email: pfarreli@aarp.org | Emell: jhussey@AHAdIrect.com
Vice President NIA
Procurement & Contract Managerment Dept. '

601 E Stmet' NW
Fax: 2024344179
Email: POAgreemente@aarp.org

of w such other addresses in the Uniled States as elther party hereto may specify for itself by notice to the
otheras provided herein. Notices will be deemed served as-of actual receipt.

ARTICLE 12~ MISCELLANEOUS

12.1. Choice of Law.. The parties hereto agree that this MSA will be goveined by the Laws and
Common Law of the Unitad States and the District of Columbia as though the éntire contract were
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FOR SERVICES:

performied In the District of Columbia and without regard to.District of Columbia-confiict of laws
statutesirules,

122, Use of AARF Foundation Name. Contractor will not use the name, frademarks, or sefvice
marks of AARP Foundation, its subsidiaries; or afflliates, for any purpose without the: prior writtert consent

of AARP Foundation, which consent may be withheld by AARP Foundation in its sole discretion.

123, Assignment. The parties herelo-agree and covenant that, except as provided in'this MSA, this.
MSA aid the rights and obligations established hereunder, may not be assighed in whole.or in part without
the prior writtent consent of the oitier, where such consent will nof be unreasanably withheld, except that
AARP Fotindation may assign its rights fo any wholly owned subsidiaries of itself or any successor.

Uniess otherwise expressly agreed by the Parties, ahy sueh ‘dssignment pursuant to. the foregoing shall
ot relieve the assigning Party of any of its obligations pursuant o this MSA.

124, Headings. The: captions and headings constiucled. in this MSA have been inserted: solely for
convenience and are not to be gonsidered in matters of its interpretation.

125, Sevarability: If any portion of this MSA wil be dedlared iliegel, void or otherwise unenforceable; the.
refmaining provisions will not be affected, but will remain in full force and effect.

126, Walver. No waiver of any breach of any porfion of this MSA will constitute-a walver of any
subsequent breach of the same or ariy oifter provisions hereof, and.no waiver will be effective uniess made-
127, Whole Agreement, This MSA and each MSA Attachment, including the Exhibits incorporated

herein of therein by reference, represent the antire agreement between the: parties hereto and supersedes
any prior agreement or-proposed vatiation from their terms contained herein.. In the event-of any conflict
between any tefms and/or conditions-contained on any forms or documents exchanged by the parties of this
MSA, the terms and conditions of this MSA will govem. This MSA will be modified, atered or amended, only
by mutual ‘agreement videnced by an instrument in writing executed by both. parties or their respective
SUCCESSOrS in interest.

128. Suvival - Sestion 3.10 @it e representations, wérranties, indehinities, limitation of tiabitity,
confidentiality (Arficie  5), end work product provisions. contained terein will -strvive the termination. or
expirationof this MSA or any MSA Attachment:

12.9. Counterparts - This MSA may be executed in two (2) or more counterparts, each of which will be
desmed an original but ail of which together will constitute one and the same-instrument.

1240, Gobd Standing. The undersigned warrant arid represant that éach Party; if a legal entty, is duly
organized and it good standing in the jurisdiction in which it is organized, and s otherwiss undef no lsgal
impediment or limitation that would rénder it to be without legal autfiortty to entaf this MSA.

1211, Signature Authorify, Each.of the signatories fo this MSA warrant and represent that they have
full Tegally authority to execute this MSA and, if executed on behalf of a legal entity, that they-are duly

authorized o bind the entity on behalf of which they have executed this MSA..

It
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SIGNATURES

IN.WITNESS WHEREOF, AARP Foundation and Contractor have ¢aused thistinstrument to b gxecuted
by their duly authorizéd représentatives on the day and year first above wriften.

For Adams Hussay & Assoclates;
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EXHIBIT A
MSA ATTACHMENT NO. 1
This MSA Attachinent, when executed by both parties will be an MSA Attachment to the Master
‘Services Agreement Fof Services ("MSA") effective #s of February 1, 2010 between AARP
Foundation and Adarns Hussey & Associates ("Contractor”), as defined therein, and is agreed to
by the partles thereto as-of February 4, 2010 this MSA Attachment is effective. Except as
specified heteln the terms and condition of this MSA Attachment will be as spacifi

ffiad inthe MSA.

1.0 SPECIFICATION OF SERVICES
Full Servics Fundraising Consultation Service for AARP Foundation Direct.
Responss program,

2.0 TERM [ SCHEDULE
‘Work Will be performed between February 1, 2010 and January 31, 2012 with automatic,
gnnual renewal through February 1, 2013; unless mutually -agreed by the parties in

4.0 DELIVERABLES

Account Set-up/Transition:
» Submif required state registrations =~
« Transition reporting capabilities to AHA platform
¢ Support:and participate in a seamless and timely transition of program ¥ AHA

‘management: ' '

Monthly Account Management:
Program Management:and Implemsniation Services

« Development and implementation of annual mheéssaging and creative strategies
for r'nplgctﬁpi*e. audience segments (i.e. core, middie donor, checkbox, lapsed and
prospect)

» Development of annual marketing plan (striving to integrate ¢ross-program goals:
Advotacy, Foundation and Meémbership) '

s Communication strategy/recammendations for consistent messaging across all

» Multi-channel strategy approach.and coordination to fundraising and brand
awareness; as appropriate, implementation of multi-channel approach

« Development of annual budget (income goals and expense projections);
reforecast budget as needed o ’ .

« Development and execution of annual strategic plans for growth; including annual
and monthly income and expense projections; program analysis and reporting:
against strafegies and projections - ' |

« Lead/perticipate in strategic and planning meetings _

‘0 Weekly project meetings to discliss schedules:and deliverables.
o Monthly siretagic planning-and program parformance meetings
o Quarterly strategic meetings. One element of meetings will be to review
_ testing/creative results and evaluate/detsrmine: futire esting strategies
» Management and project coordination of mail plan and production schedule
o Manageloversight of merge/purge andhouse data process and file
hygiene process
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o Assistanee on. data trackmg and eodmg for program development

Mail Plart Deirelapment and Data Seieaﬁon
. :ﬁmvicie data selection and mall plan treation for 3l acquisition and resolicitation
o Asthis funclion is brought m-htme AHA will review and provide input on
-all data and segment selections’ (mailplans) produced intetnally by AARP
on-behalf of the Foundation

Reporting/Analysis-

+ Rasponsible for the receipt and proeessmg of fuidfaising data resuils;. creation of
analytical reporis at program, ‘campaign, individual ih'gand line-item segment
levels. Distribute reports twice waekly to AARP Foundaﬁm

o As this function is moved in-houise to AARP, AHA will retain respﬂnsibllity
for f‘eview, dva!uaﬁon and analysis of mail resuksfstafastna{ raparis in oMer

analysis reSponsibﬂlby wilt not
Creative & Design:
AHA will develop new direct mail ereative strategies (which support strategies outiined above)
im:!wﬁng copywriting, design and production-réady arfwork far the Tollowing:
New Acquisition and. Appeal test packages
Renewal/Resolicitation Appeal packages
Acquisition. andfor Lapsed Recapture packages
Donoar checkbox conversion packages
Newslefter

Production;
AHA will pmvide assistance to AARP Foundation in the management-of production.
Responsibiiities will include the fallowing:

. Supervision in production of direct mail materigls as requested by AARP
Foundation
Manzigement of all miailing calendars 16 meet dverall budget goals
Production coordination of ail direct mail materials
Management of competitive bid process’
Managermiént.and oversight of print, data prdcessmg and'mall.shop vendors.
Creation of ftemizadcost estimates for each direct response mail package. and
newsletter with approval by AARP Foundation before the malling’
Oversight of AARP Foundation review and apprwa! process and invoice/payment

L 2 O

R R

process
- Oversight of the pmduct:on process, including assistance in the selection of third-
parfy vandors from AARP’s approved vengdor list

Newslotter:
AHA will provide all copywriting and design-elements for the AARP Foundation “Ta Serve”
newsletter. This will include:
« Al sirategic planning and development of newsletters; including budgets, ‘income
pmjecﬁons and coordination with mail schedule
« Development and execution of newsletters; including: copy writing, editing,
photography, fayouit and production-ready artwork
. Creaﬁon of newstetter elements:
Paticipant festure: interview, copywriting and photography
Latter from Director: inferview Foupdation Director, copy wrﬁmg
Volunteer featire: inkerview, copywriting and photograghy

Prografhi news: copywriting '
In thé News: compile stories, copywriting and photography
Donor profite; interview, ¢ pywrmngand photography

&@quﬂ
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o Other newsletier elements as they are developed or created

Stafﬁﬂg Resourceés:

In order to eﬁemivaig suppbrt the AARP Foundatiori scope of work and account management
s, AHA will commit Zdequiate staff resources that will inclide:

3r Leadership: (Pariners)

VP of Client Services.

Account Executive:

Mait Planing.

»  Reporting.8 Ahalysis

‘4.0 LOGATION

Ttie Servioss are-to be performed at 1800 Wilson Bivd; 3" Floor, Adington, VA 22209,

o .
.
K3
*

5.0 KEY PERSON

The foliowing individual(s) Is / dre designated-as’a Key Person of Contrastor under this
‘MSA of dny MSA Attachiment:

Jim Hussey

President

Adams Hussey & Assoclates
1600 WilsaivBlvd, 3™ Floor
Arlington; VA 22209

Photie:  703-248-0025

Fax: 703-248-0029

Email:  jhussey@AHAdIrect.com

The pﬁmary oontacts at AARP Foundation relative to parformame of this MSA or any
MSA Attachment is:

Steve DelVacchio

‘Senior Director; Direct Response
AARP Foundation

‘601 E Street, NW

Washington, | DE 20049

Phone:  (202)434-6223

Fax: (202) 434- 6593

‘Email:  sdelvecchio@aarp.org

Pam Farrell

Senior Director; Direct Response
AARP Foundation

801 E Styewt, NW

Washington ‘BC 20049

Phone:  (202)434-7526:

Fax:  (202)434-6593

Email: pfereli@earp.org
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7.0 FEES'
In.2010; the AARP Foundation will bring some.direct mail program functions in-house-(1) mail
plan development and data selection; and, 2) reporting capabiliies).

In order to suppott this changing scope of work, AHA monihly management faes will be based

on a two-tiered stiucture as fewer services will be rec uired of the.agency: As these functions

becore aperational within the AARP Foundation; AHA fees will be soaled.back. The timing of
these activiies Is 10 be determined. AHA wil be notified 30 days in advance when their
Manthly Account Management responsibilfties willshif to the scaled back services and fess.
Monthly Accouit Managsment: Direct Mail

s  Full Service Management Fee $16,632 per month
o Includes all services defined in Section 3.0 "

» Scaled Back Management Fee _ $12,544 permonih
o Includes all services defined in Section 3.0 exceptfor: .
o Mall Plan Development and Data Selection: this: function will be
trangitioned first to the AARP Foundation
o Reporting/Analysis: thisfunction will be transitioned second

'Craaﬂva:ﬁ"ﬁhsi_gns
Copy Fees

» Low-Dollar Re-solicitation (irdividual) $2,000 per package
+  Mid-High' Re<solicitation (individual) -$3.000 per package
& Low/Mid-High Re-solicitation (together) §3,500 per package
. Acquistion Package{new) $3.000per package
Edits: Full copy fees are not charged for edits to existing packages, generally those
charges will bé arounid $500, but are dependent on'the extent of the changes.
Art Fees
At fees will be' dapendent upon the complexity of the project; general range will be
between: o . .
‘e $500 {for simple.edits to existing packages) to $5,000 (for a complex project like
a newsletier). Most.of projects will be.around $2,000 to $3,000. _
=  AH&A will not charge per component, Charges:are per packageand not for-
output of existing art.. ' '
Production
+  Production fes: $0:015 per plece of mail produced
» AARP Foundation “Te Sarve” Newslstter Managierment Fee: -$10,000 per issue
These fees mey be reviewed after 12 months from the effective date: of this agreement.
Either. Party may maks 2 request for a change:in. the Fees based upon this review. Al
changes must be agreed to in writing by both Parties and the effective date of the change
(if any) will be February 1, 2011, Theresfter, the Fees will be evaluated on an gs needed.
basis upon the request of either Party: (individually or both at the same time). Al
subsequent changes and their effective date(s) will be agreed to in wiiting by both Parties.
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8.0

8.0

10,0

EXPENSES:

Confraclor shall be entitled to reimbursement of the: following reasonable and necessary
experises approved. in advance by AARP- Founidation ini accordance with the procedures
84 Reimbursement Procedures. AARP Foundalion will reimburse. Confractor on
the. basis of documented receipts,  Contractor shall submit all relevant receipts and
vouchers along with lts invoioas, and shall provide AARP Foundation with access:fo all
recordsnecessary to verify such expenses upon request from AARP Foundation.

82  Travel. Expenses for travel to and from thé site where Services are fo be.
petformied shall ba by way-of the lowest available airfare or rain fare (whichever is most
reasonably expedient). Travel tire shall not be billble.. In no event, fiowever, shail AARP
Foundation. be responsble for unreasonable ‘of excessive expenses, for grolnd
‘ransportation expenses t0-and from the homes.of Contractor's employeds, or for travel
“time...

83  Lodging. Nolwithstanding the location.of lodging ssiected, lodging expenses.in.
thie- Washington, DG area shall be: reimbursed at either () rates.not to exceed rates
applicable for AARP Foundation - employees staying at the hotels listed in Exhibit C,
Aftachment 1 1o, fbis MSA Aftachment, and otherwise, within the guidalines set forth in
Exhibit C, Attachment 3 to this MSA Atiachrment, ot (i) any special rates avallable to the:
Gohtractor, whichever Is lower,

84 Incidentsl Expenses. Meals, psf diem and Incidental expenses shall be:
reimburses within the guidelines listed in Attachment:2 to this Exhibit C.

-COSTS.

No costs i addition 1o the Fees for Seivices will be paid-under this MSA Attachment.
'PAYMENT TERMS

Contractor will invoice: AARP: Foundation, and: AARP Foundation will pay Contractor

invoices according 1o the terms set forth in Article 4 of the MSA.

IN WITNESS. WHEREQF, AARP Foundation and Confractor have caused this instrument to be-

exscuted by their duly authorized representatives ofi the day and year first above Written.
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EXHIBIT B
MSA ATTACHMENT NQ. 2
‘WHEREAS, in order 1o.effett registration. in. compliante with:the laws of the: states listed

‘below and for that portion of the contract where: activities will be’ conducted in the. states listed
below an addendum is required.

NOW THEREFORE, IT IS AGREED:
AARP Foundation's prograim purposes for which contibutions shall be solicited and for

which proceeds of sclicitations shall be Used are education of the public and to lead positive sotial

change, enhance the quality of life for all, and deliver valug to those. 50 years oid and over through:
inférmmation, education and service, withremphasis on those at'social and economic risk..

1,

AARP Foundation exercises control and appioval gver the content, frequency and volume:
of any solicitations:conducted.

AHAwil not, at any time, directly solicit funds,; assets; or property for charitable purposes,
redeive; control or have custody of funds, assets; or properly. soficited. for charitable:

‘purposes, or employ, procire, 6F engage any compensated person 1o solicit, receive,

control ‘or have custody of funds; assets, or property:soliciied for charitable purposes as
contemplated b.y‘- this: Agreement.

Notwithstanding anything to the contrary harein, if any-State regulatory agencies raquire
‘Submission and/or approval of this Agresment, AHA shall riot comimence to. provide
Bervices for fundraising activities in such State unitil applicable regulataly requirements of
:such State have been satisfied:

For the:solicltations conducted in the. State of New York only, the following willapply:,
Notwithstanding the above, AARP Foundation may, without giving any reason, cancel this

contract without costs, penaity-or liability for a.period of fifteen {15) days follawing the: date.

of fiing hereot with the New York State, if AARP: Foundation nolifies AHA by letier or
oter writie notification Indicating that it does not intent to be:bound by this Agreement,

Said notice may be hand defivered or malled: Jim Husssy, Adams Hussey-& Associates,

inc. 4600 Wiison Bivd, Sulte 300, Adingion VA 22209, and deposited in a mailbox
properly addressed with postage prepaid. A duplicate of said notice shall be mailed to the
‘State of New Yurk; Office of the Attomey General; Charifies Bureau, The Capitol, Albany,
NY 12224,

For solicitations conducted In:the State -of California, AARP: Foundation. has a right fo
gancel the contract without cost, penally, or liability for. ten (10) days following the date this
Agreemaent is executed. AARP Foundation may cancel the contract by senving a wrilten
notics: of cancellation on Jim Hussey, Adams Hussey & Associates, 1600 Wilson Bivd,
Suite 300, Adington, VA 22209; and if mailed, setvice: shall be by ceriified mall, return
receipt requested, and canceliation shall be desmed effactive upon tie expiration of five
(B cajendar days from the date of mailing.

AARP Foundation, following the initial-ten {10) day cancellation period, may termination
the contract. by giving thirty (30) days writien nofice; and'if malled, service of the. notice
shiail be by cartified mail, return receipt requested, and shall be deemed effective upon
the .expiration of five {5) calendar days-form the date of: mailing; and 4n.the event of
termination- pursuant to this paragraph, AARP Foundation shall be ligble for services
provide in-California by AHA to the effective date.of termination

This may riot be tmodified, changed-of terminated in‘whole or in part, in any manner except by an
agrsement duly signied by AARP Foundation aiid AHA

. 19
Adams Hussey & Assoclates — AARP Foundation MSA




EXHIBIT C
ATTACHMENT NQ. 1

Wasmns!m, @.C, -_20\004 ‘Washington; DC 20001

 202-638-4600 0r:800-321:2211 202:682-1234 or 800-223-1234 (USE CR# 54501)
(ADENTIFY AS AARP LOCAL BUSINESS) Conttact: Ressrvations*

Coftact Seviye Benhest Rate. $319.

Rate: $219 Jan1-~Feb23 2 Call 800-233-1234 of 202-68

Réte: $220 Jun 20~ Sep'6

Rate’ §289 Feb. 24 - Jun'28; Seb? ﬁé(:@l

415 Now: Jéfsey Averis, W ' 700 F Street, NW

Washington; DC. 20004 Washington, DC: 20004

1-866-233-4642 {Contact: Nofa Tan) 1-80D-KIMPTON (USE AARP RATE)

(USE AARF RATE) .1 Contact: Drew Parkar

Rate: $219° Jan 1 - Feb 28, dul 1 - Auig 31 Delike Rate: 220 Jain 1~ Fob 28, Jul 1~ Sep 6,

Rate: §229 Mar{ ~6/30; Sep 1—Dec 31 Deluxe Rate: 3309 Mar 1-Jun 30,.Sep 7 ~Dec 31
*lndmsﬁmwﬂfesmwmwwfwms

408 New: Jersey Averiua; NW- Long Beach Marriott
Washingtan, BC 20001 4700 Altport Plaza Drive
1.800:233-1234 (USECORP; CODE 54501) Long Beach, GA.90815

Goritact: Gayla Batrens 562:627-6057
Rate: $205,00° Jan 1~ Feb 7, Jul 1—Sep & (USE AARP GODE 17TWPRS)
Rate: $249.,00. Feb 8 ~ Jun 30, Sep ¥ — Doc 31 Contact: Sheryl Moritour

Rate; $169.00

10% o“scountdfefBAR{Bes‘lAvaﬂabia Rate of day)
1-866:233-4842
(USE AARP Rate)

1 Goitractet hotels sbove ats Kotels iwhich lizve b chossr bacause of el praximily 1o AARP iovations-ard for which & egotisted cats hus bisen
‘contracted forindividual roo sights:
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Wheti Vendars afe on-AARP business in the above arsas, they must stay 8t onie of the aboye choice hiotels. Rates
are impacted by season and availabilly,  It's important to-mention the AARP negotiated room rate when reserving.
if this rate is riot avallable; vehdors stiould call Travizon at the number below, Only Reservations inade by Travizon,
4L AARP rates; will be feimbursable. ‘ '

Calt Desk: §77-425-5155 (§:30 AM ~ 5:30 PM Eastern ~ Pacific)

After Hours Emergency. BT 7425 - 5156
¥ ressrvations need to be made In another oity, please visit the travel portal
ittn:flwww travizon.coaarp.
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EXHIBIT €

Parking Atteridants

ATTACHMENT NO. 2

Category’ | Guideline. | Commerits.

Travel Mileage Rate B0¢ per mile: “This standard mieage rate /s based
-on: an annual study of the fixed and
wvarlable Costs of operating an
-Aufomebile, -and incliites: such items
-8&: depreciation [or lease payments],
‘maintenance. and.  repairs, tires,
.gasoline. [indl’uding all taxas. therson],
ofl, insurance and license/regisiration

_ _ fees..

Car Rental Rate: $4350 per day (or equivaleni Average: Teily. cost of a mid-sized
prevalent local rate) rental does not include iaxes and

_ - surcharges:

Meals $50per day Averdge péf-~&§y'ﬁ§cludiﬁg'- tax and tip.
(ST0broskast, $15 lunch, §25 | Al°onel 1s not 3 reimbursable |
dinner) expense.

*Hotsls: $70 - $178 (mies may b oven | Exampiee of Economy priced hotels: |

' “higher In high cost citiéis} Red Réof thn, Travelodge
Examples of Moderately priced hotels:
Holiday Inry, La Quinta, Ramada
Examples of Upscale Hotels:

. L ) Crowné Plaza, Sheraton
Other Tips guidelings: Note: This represents the 'maximum:
Skyoap 2 perbag 'reim.bursabfé’_gfamlty-(ifj‘agpmpﬁate);
Houseskeeping $2 per day
Bellcap ' $2 per bag

* In the event lodging within these guidélines is not available in metropolitan regions, travsier will be
alloweg _rewnbursamen{ of actommiodations booked through Travizon Travel ageiicy at AARP

By Traveler trough direct confact of Travizon &t the iumber listed above: (Exhibit

B, Attachment No, 1) or arranged on behalf of Traveler by Key Contaict Person.
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EXHIBITD
MSA ATTACHMENT NO. 4

Sécurity and Confidentlality Agreement
Signed 2008 document attached’
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Act, Consian
9.  Remedies for Confidentiality Breach. Consyltant agre

addition 1o ofhier rexedies (which in the case ‘of disclosusé of Member Information may
includs, but not be limited 10, lost valug); AARP shall be authorized aind entified to obtain
preliminary or permanent injunctive: relief from eny. court of competent jurisdiction
(without being required to post bond o other secutity) 1o phévent, festrain; cotpel an act,

or limit the:effects of, as applicable or appropriate, ‘such bréach or imminent breach.

AGREED TOBY:
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2z

Tolophone: _{

Contact Porson Télephono:

Memedie n rees that its breach of the térms in
this Bxkibit will cause imepasable damage fo AARP, and its subsidiaries and affiliates. In
the'iovent of ‘any’ breach ¢r immineat breach of this: Article; Consultant agrees that, in




